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Group corporate governance declaration

The Management Board and the Supervisory Board 
provide information about the company’s corporate 
governance on an annual basis in the Group corporate  
governance declaration in accordance with section 315d 
of the German Commercial Code (HGB) in conjunction 
with section 289f HGB. A key component of this Group 
declaration is the declaration of compliance with the Ger-
man Corporate Governance Code in accordance with sec-
tion 161 of the German Stock Corporation Act. The Ger-
man Corporate Governance Code (the “Code”) contains  
principles, recommendations and suggestions for the 
Management Board and the Supervisory Board that 
are intended to ensure that the company is managed 
in its best interests. In their activities, the Manage-
ment Board and the Supervisory Board are aware of the 
company’s role in society and their social responsibility.  
The objective of the Code is to make the dual German 
corporate governance system transparent and unders-
tandable. It highlights the obligation of the Management 
Board and the Supervisory Board to ensure the company’s 
continuation as a going concern and its ability to create 
sustainable value (“the company’s interests”) in accor-
dance with the principles of a social market economy, 
taking account of the interests of the shareholders, staff 
and other groups associated with the company (“stake-
holders”). These principles not only require compliance 
with the law, but also ethically sound and responsible  
behaviour (the “reputable businessperson” concept,  
Leitbild des Ehrbaren Kaufmanns). The Manage-
ment Board and the Supervisory Board of NFON 
AG are committed to the principles, recommendati-
ons and suggestions provided by the Code. The 
Management Board and the Supervisory Board re-
port on potential deviations from the Code’s recom-
mendations both in the declaration of compliance 
and the following detailed disclosures, based on the  
version of the Code dated 16 December 2019.

Declarations on compliance with German cor-
porate governance code

In accordance with section 161 of the German Stock Cor-
poration Act, the Management Board and the Supervisory 
Board of NFON AG declare in the declaration of complian-
ce which recommendations of the version of the German 
Corporate Governance Code dated 16 December 2019, as 
published by the Federal Ministry of Justice in the official 
section of the electronic Federal Gazette, it has complied 
with and will comply with, and which recommendations 
have not been or are not applied.

C.2 Overall, the Supervisory Board should have the skills 
considered essential in view of the NFON Group’s activi-
ties. These include, among other things, in-depth experien-
ce and knowledge in the management of a medium-sized 
or larger, internationally active company, in the telecom-
munications industry or in SaaS business and the creation 
of value along linked value chains, in accounting and finan-
cial reporting, in controlling/risk management and in the 
area of corporate governance/compliance. In view of the 
importance of this experience and knowledge, the Super-
visory Board has decided not to set an age limit.

C.10 and D.2 to D.5, D.11 Due to its size with only four mem-
bers, the Supervisory Board of NFON AG has decided not 
to form committees. As such, no committee chairpersons 
have been appointed. The role of the Audit Committee is 
performed by the Supervisory Board as a whole. This also 
applies to the Nomination Committee.

F.2 Due to the extensive consolidation work involved, the 
consolidated financial statements are prepared within 
four months of the end of the fiscal year. The quarterly 
financial statements and the half-year financial report 
are also published no later than within two and three 
months, respectively, of the end of the reporting period 
due to the major consolidation work required in accor-
dance with stock exchange regulations and the Transpa-
rency Guidelines Implementation Act.
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General information on the corporate gover-
nance structure and the underlying rules

NFON AG has its registered office in Munich and is 
governed by the German Stock Corporation Act. It has a 
Management Board, Supervisory Board and an Annual 
General Meeting. Corporate governance is based on the 
close and trusting collaboration of all corporate bodies 
as well as an active and constant flow of information 
between these corporate bodies. At the Annual General 
Meeting in particular, shareholders can put questions to 
the management and exercise their voting rights. 

Taking responsibility is a natural part of NFON’s philoso-
phy. The company assumes responsibility for products 
and processes, employees, customers and partners as 
well as for the environment and society. In this regard, 
the company maintains open dealings with its stakeholders 
and is in continuous dialogue. A dual management system, 
made up of a management board and a supervisory board, 
is a legal requirement for German stock corporations. In 
accordance with the company’s Articles of Association, 
NFON AG’s Supervisory Board consists of four members 
elected by the Annual General Meeting. Specifically, its 
members are: Rainer Koppitz, CEO of KATEK SE, Munich 
(Chairman of the Supervisory Board since 9 April 2018 
and member of the Supervisory Board since 2015); Dr Ru-
pert Doehner (Deputy Chairman until 12 December 2019 
and member of the Supervisory Board since 9 April 2018), 
Founding Partner of RECON Advisory GmbH & Co. KG, 
lawyer specialising in commercial and corporate law; Flo-
rian Schuhbauer, Founding Partner of Active Ownership 
Capital S.à.r.l., Luxembourg (member of the Supervisory 
Board since 12 December 2019); and Günter Müller, Exe-
cutive Chairman of ASC Technologies AG, Germany, and 
Managing Director of Milestone Venture Capital GmbH, 
Germany (member of the Supervisory Board and Deputy 
Chairman since 12 December 2019). Further information 
on the membership and composition of the Superviso-
ry Board can be found in the notes to the consolidated 
financial statements of NFON AG. A chairperson and de-
puty chairperson are elected from among the Supervi-
sory Board. The Supervisory Board’s rules of procedure, 
which it drew up itself, define its working methods. The 
Supervisory Board’s rules of procedure can be viewed on 
the company’s website (https://corporate.nfon.com/de/
investor-relations/downloadcenter).

According to the Articles of Association, the meeting of 
NFON’s Supervisory Board is held once each calendar 
quarter, with two meetings to be held each calendar half-
year. Extraordinary meetings are convened by the chair-
person of the Supervisory Board as needed and at his or 
her discretion. The Supervisory Board’s resolutions are 
generally adopted in meetings. The Supervisory Board 
constitutes a quorum if at least half of its members par-
ticipate in voting. Written, telexed, faxed, telephonic or 
telegraphic resolutions or resolutions by e-mail or video 
conference are permitted outside of the meetings. The 
Supervisory Board also meets regularly without the Ma-
nagement Board of NFON AG.

Function of the Annual General Meeting
 
The Management Board convenes the Annual General 
Meeting at least once a year. The shareholders of NFON 
AG exercise their rights of joint administration and over-
sight at the Annual General Meeting. At the Annual Ge-
neral Meeting, the shareholders particularly decide on 
the appropriation of net profits and the approval of the 
actions of the Management Board and the Supervisory 
Board, as well as electing the shareholder representati-
ves on the Supervisory Board and the auditor. The Annu-
al General Meeting also decides on the company’s legal 
basis, particularly including amendments to the Articles 
of Association, corporate actions, company agreements 
and transformations. The Annual General Meeting will 
resolve in an advisory capacity on the approval of the 
remuneration system for the Management Board mem-
bers as proposed by the Supervisory Board and on the 
specific remuneration of the Supervisory Board and in 
a recommending capacity on the approval of the remu-
neration report for the past fiscal year. In the event of 
a takeover bid, the Management Board will convene an 
Extraordinary General Meeting. This is intended to give 
the shareholders the opportunity to discuss the takeover 
bid and potentially resolve on company law measures.

It is naturally in the company’s interests as well as the 
interests of the shareholders to conduct the Annual Ge-
neral Meeting quickly. In accordance with the Articles 
of Association, the chair of the meeting may therefore 
impose appropriate limits on the time for which share-
holders are permitted to ask questions and to speak.
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 Appointments to the Management Board

In accordance with the Articles of Association, the 
Supervisory Board can appoint one or more persons 
to the company’s Management Board. NFON AG’s Ma-
nagement Board currently has two members. The Ma-
nagement Board manages the company autonomously 
with the aim of ensuring the company’s continuation as 
a going concern and its ability to create sustainable va-
lue (“the company’s interests”) in accordance with the 
principles of a social market economy, taking account of 
the interests of the shareholders, staff and other groups 
associated with the company (“stakeholders”). Pursuant 
to the rules of procedure drawn up by the Supervisory 
Board, the Management Board conducts the company’s 
business according to uniform plans and policies. In this 
regard, the Management Board assumes joint respon-
sibility for the company’s entire business management. 
As part of the overall responsibility for business ma-
nagement, the two Management Board members work 
in their respectively assigned areas of responsibility in 
a collegial and trustful manner for the company’s be-
nefit. The Management Board develops the company’s 
strategy and coordinates it with the Supervisory Board. 
Besides ensuring that all statutory provisions and the 
company’s internal policies are observed, including in 
the Group companies, the Management Board also ma-
kes sure that risks are appropriately managed and moni-
tored and that opportunities are managed suitably in the 
company. More information can be found in the report 
on risks and opportunities in the Group management 
report. Management Board meetings are held regularly, 
biweekly if possible.

Together, the Supervisory Board and the Management 
Board ensure long-term succession planning for appo-
intments to the Management Board. The Supervisory 
Board is thus constantly looking for promising future 
managers both within and outside the company. In the 
Supervisory Board’s view, specific succession planning 
generally only makes sense two years before the expi-
ry of the current Management Board contracts at the 
earliest and depends on the specific circumstances.  
Irrespective of this, potential internal candidates are 
systematically analysed. An age limit of 65 has been set 
for the members of the Management Board.

Composition of the Supervisory Board and 
elections to the Supervisory Board

The Supervisory Board is made up of shareholder re-
presentatives, who are usually elected by the Annu-
al General Meeting. They are required to act in the 
company’s interests. With regard to its composition, 
the Supervisory Board takes care to ensure that its 
members collectively have the necessary knowled-
ge, skills and professional experience to perform 
their tasks properly. The Supervisory Board has set 
specific targets for its composition and developed a  
profile of skills and expertise for the board as a who-
le. The Supervisory Board as a whole already fulfils 
the profile of skills and expertise it has developed. 
Since the latest Supervisory Board elections, female 
representation of 25% has not been achieved for the  
moment, but this target remains in place. Contrary to 
the rule for the Management Board, no age limit was 
set for the Supervisory Board. Overall, the Superviso-
ry Board should have the skills considered essential 
in view of the NFON Group’s activities. These include, 
among other things, in-depth experience and know-
ledge in the management of a medium-sized or larger, 
internationally active company, in the telecommuni-
cations industry or in SaaS business and the creation 
of value along linked value chains, in accounting and 
financial reporting, in controlling/risk management 
and in the area of corporate governance/compliance.

When submitting nominations for the Supervisory 
Board elections to the Annual General Meeting, any 
personal and business relationships between each 
candidate and the company, its corporate bodies or 
a major shareholder in the company are disclosed, as 
suggested by the Code. Each nomination of a candi-
date is accompanied by a CV providing information 
on their relevant knowledge, skills and professional 
experience, as well as an overview of their main ac-
tivities besides the Supervisory Board mandate. The 
CVs of all Supervisory Board members are published 
on the company’s website and updated annually.
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Independence of Supervisory Board members

In order to ensure that the Supervisory Board advises 
and monitors the Management Board independently, 
the Supervisory Board’s rules of procedure stipulate 
that more than half of the members of the Superviso-
ry Board are to be independent within the meaning of 
the German Corporate Governance Code. In the view 
of the Supervisory Board, there are currently no speci-
fic indications for any Supervisory Board members of 
relevant circumstances or relationships, in particular 
with the company, with members of the Management 
Board or with other Supervisory Board members, 
which could constitute a material, more than tempo-
rary conflict of interest and therefore call their inde-
pendence into question. 

In accordance with the Articles of Association, the 
Supervisory Board is made up of four members. At the 
Extraordinary General Meeting on 12 December 2019, 
Florian Schuhbauer and Günter Müller were elected to 
the Supervisory Board as shareholder representatives. 
This election took account of the ownership structu-
re to a greater extent. In accordance with the Code, 
both Supervisory Board members are independent 
of the company, as they do not have any personal or 
business relationships with NFON or its Management 
Board. There are no reasons for any material, more 
than temporary conflict of interest. Neither Florian 
Schuhbauer nor Günter Müller are to be defined as 
controlling shareholders. No control agreements have 
been concluded with any of the shareholders, and 
none of the shareholders have an absolute majority 
of voting rights or a sustained majority at the Annual 
General Meeting. 

Supervisory Board members do not exercise directors-
hips or similar positions or perform advisory activities 
at key competitors.

Committees of the Supervisory Board 

Due to the company’s size and the number of Super-
visory Board members stipulated in the Articles of 
Association, the company generally does not set up 
committees or similar bodies. Therefore, the Super-
visory Board as a whole decides and reviews matters 
relating to the remuneration system for the Ma-
nagement Board, including key contract elements.  

The Supervisory Board as a whole also performs the 
tasks of the Audit Committee. This means that the 
chairperson of the Supervisory Board simultaneously as-
sumes the responsibilities of the chairperson of the Au-
dit Committee. At least one member of the Supervisory 
Board has specific accounting expertise as required.

Diversity concept 

Diversity is of key importance for the entire NFON 
Group. Accordingly, the Supervisory Board takes di-
versity into consideration with regard to its composi-
tion and the corresponding nominations proposed to 
the Annual General Meeting. This includes not only the 
composition of the Supervisory Board with female and 
male members as recommended by the German Stock 
Corporation Act and the German Corporate Governan-
ce Code, but also consideration of the experience of the 
individual members in terms of their age, professional 
experience and internationality. The guiding principle 
for nominations is the company’s interests and the re-
quirements set forth in Principle 11 and the following 
recommendations of the Code regarding the knowled-
ge, skills and professional experience of a Supervisory 
Board member. Furthermore, in terms of its compo-
sition, the Supervisory Board is to appropriately con-
sider the number of independent Supervisory Board 
members in accordance with C.1 of the Code. Accor-
dingly, the Supervisory Board puts forward the most 
suitable candidates following appropriate application 
and recommendation procedures and in consideration 
of a balanced composition of the Supervisory Board 
according to expertise, capabilities, experience and in-
dependence. 

Furthermore, both the German Stock Corporation 
Act and the Code stipulate that a Supervisory Board 
of a listed company is to define targets for female re-
presentation. Besides the requirement to set itself a 
target for female representation, the Code (C.6) also 
recommends that the ownership structure should be 
taken into account in the composition of the Supervi-
sory Board. In the case of a Supervisory Board consis-
ting of four members, these two requirements cannot 
be followed completely. At the Extraordinary Gene-
ral Meeting of NFON AG on 12  December 2019, the 
members of the Supervisory Board were changed and 
the ownership structure was taken into account with 
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the election of Florian Schuhbauer and Günter Müller. 
There are no women on the company’s Supervisory 
Board at present. The target set on 23 April 2018 of 
25% female representation, which is to be realised by 
22 April 2023 at the latest, remains unchanged.

New rules for the filling of Management Board posi-
tions must be viewed under the same conditions. As 
with the Supervisory Board, the company’s interests 
are the key factor when filling executive positions. In 
the case of Management Board positions, it is also im-
portant to ensure continuity in the company’s future 
strategic development. Therefore, in accordance with 
the rules of the German Stock Corporation Act and the 
German Corporate Governance Code, the Supervisory 
Board has adopted a target of 25% for female repre-
sentation on the Management Board, which is to be 
achieved by 22 April 2023. Here too, the Superviso-
ry Board will therefore take diversity into account in 
the search for suitably qualified candidates for vacant 
Management Board positions. In the event of new ap-
pointments to the Management Board, given the com-
position of the Management Board of two members, 
the Supervisory Board will adopt a new target for  
female representation on the Management Board.

In addition, the Management Board is required to defi-
ne a target for female representation on the first and, 
if applicable, also the second management level below 
the Management Board. The Management Board has 
defined the first management level below the Ma-
nagement Board to be the managing directors of the 
international companies, the Chief X Officers, and vice 
presidents in Germany or the equivalent staff func-
tion in the company. The NFON Group does not have 
a second management level below the Management 
Board. The Management Board stipulated on 21 April 
2018 that female representation on the first manage-
ment level below the Management Board is to be at 
least 22% for NFON AG. This target has almost been 
achieved with a current ratio of 21%.

Collaboration of the Management Board and 
the Supervisory Board

The joint objective of the close collaboration between 
the Management Board and the Supervisory Board 

is to ensure the company’s continuation as a going 
concern and its ability to create sustainable value. 
The Management Board and the Supervisory Board 
discuss at regular intervals the extent to which the 
company’s agreed strategy has been implemented. 
The Management Board also regularly informs the 
Supervisory Board about all issues relevant to the 
company concerning planning, business development, 
the risk situation, risk management, internal accoun-
ting and compliance. The Management Board reports 
on any instances of business performance deviating 
from planning and objectives, and explains such de-
viations. The manner in which the Management Board 
is required to provide information and report has been 
stipulated by the Supervisory Board in the rules of 
procedure applicable to the Management Board. The 
rules of procedure for the Management Board stipu-
late that any decisions or measures which fundamen-
tally change the company’s assets, liabilities, financial 
position and financial performance and any transac-
tions of major significance must be approved by the 
Supervisory Board.

Cooperation with the auditor

The auditor supports the Supervisory Board in mo-
nitoring the management, particularly with regard 
to auditing the accounts and monitoring the accoun-
ting-related control and risk management systems. In 
accordance with the resolution adopted at the Annu-
al General Meeting of 28 May 2020, the Superviso-
ry Board engaged KPMG AG Wirtschaftsprüfungs-
gesellschaft, Munich, to audit the 2020 annual and 
consolidated financial statements. In accordance with 
the recommendations of the Code, it has been agreed 
with the auditor that the Supervisory Board is to be 
informed immediately of all findings and events of im-
portance for the Supervisory Board’s tasks which the 
auditor becomes aware of while conducting the audit 
of the financial statements. The Supervisory Board is 
also informed immediately if the auditor identifies any 
facts that indicate an inaccuracy in the declaration of 
compliance with the Code in accordance with section 
161 of the German Stock Corporation Act issued by the 
Management Board and the Supervisory Board.
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Efficiency review and training and develop-
ment

The Supervisory Board regularly reviews the efficien-
cy of its work. By resolution of the Supervisory Board 
on 8 April 2019, Rupert Doehner was appointed as the 
reporter for the efficiency review. Regular training and 
development are essential for efficient work by the 
Supervisory Board. The Supervisory Board members 
gain significant experience in their day-to-day work 
outside the Supervisory Board mandate. Irrespective 
of this, the Supervisory Board members are given ade-
quate support by the company in terms of training and 
development. 

Conflicts of interest 

The Management Board and the Supervisory Board 
are required to act in the company’s interests; in their 
decisions and in their work they must not pursue per-
sonal interests, confer advantages on other persons, 
or exploit for themselves business opportunities to 
which the company is entitled. Each Management 
Board member discloses conflicts of interest to the 
Supervisory Board and informs the other members of 
the Management Board. Likewise, each Supervisory 
Board member discloses conflicts of interest to the 
Supervisory Board. The Supervisory Board reports to 
the Annual General Meeting on any conflicts of inte-
rest and how they are being handled. There were no 
conflicts of interest requiring disclosure in 2020.

Transparency and external reporting

For NFON AG, corporate governance means responsi-
ble and transparent management and supervision of 
the company. This especially includes the equal treat-
ment of shareholders when passing on information. 
The chairperson of the Supervisory Board is, within 
reasonable limits, prepared to discuss issues specific 
to the Supervisory Board with investors. These are is-
sues for which the Supervisory Board alone is respon-
sible and on which it alone can make decisions. For 
matters that must be decided upon jointly by the Ma-
nagement Board and the Supervisory Board, discussi-
ons with investors are held either by the Management 
Board alone or by the chairperson of the Supervisory 
Board together with the Management Board. 

All shareholders, financial analysts and similar addres-
sees are immediately informed of all new circumstan-
ces. This involves the dissemination of information in 
German and English, both on the website of NFON AG 
as well through systems that ensure simultaneous 
publication of information in Germany and abroad. 
NFON AG uses the EQS AG system for this purpose.

Shareholders and third parties are informed particu-
larly through the consolidated financial statements 
and during the fiscal year also through quarterly state-
ments and the half-year financial report. Contrary to 
the Code’s recommendation, the quarterly statements 
and the half-year financial reports are published no la-
ter than within two and three months, respectively, 
of the end of the reporting period due to the major 
consolidation work required in accordance with stock 
exchange regulations and the Securities Trading Act. 
As a matter of principle, NFON aims to publish its con-
solidated financial statements and annual financial 
statements within 90 days. In the current fiscal year, 
this deadline was exceeded by only one day.

Remuneration of the Management Board and 
the Supervisory Board

As part of its corporate strategy, NFON AG aims to 
consolidate and build on its position as a leading pan-
European provider of cloud-based telephone systems 
with high ambitions for growth. Growth is therefore 
the company’s main strategic focus. The NFON Group 
thus gears its activities to long-term and sustainable 
success and takes a holistic approach to its corporate 
responsibility.

In line with these aims, the Management Board remu-
neration system is based on three central guidelines: 
Firstly, a sharp focus on performance and high perfor-
mance differentiation through ambitious internal and 
external objectives place the emphasis on the above-
average growth of the company. Secondly, long-term 
components prevent the incentivisation of excessive 
risks. Thirdly, the remuneration system aims to crea-
te a strong equity culture and thus helps to align the 
interests of shareholders, the management and other 
stakeholders. The design of the individual targets in 
particular creates special incentives to act sustainably 
in accordance with ESG criteria.
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The current Management Board contracts are already 
in line with the remuneration system as recommen-
ded by the new version of the Code.

Compliance 

The Management Board is required to ensure compli-
ance with legal requirements and internal company po-
licies and to work towards their being observed by the 
Group companies. Compliance matters are discussed 
between the (Chairman of the) Supervisory Board and 
the Management Board. The corporate culture of the 
NFON Group is based on trust and mutual respect, and 
on the will to strictly comply with laws and internal ru-
les. Nevertheless, it can never be completely ruled out 
that legal violations might occur due to an individual’s 
misconduct. Employees and third parties can report 
misconduct in the company (whistleblower system 
https://corporate.nfon.com/de/compliance-code). The 
company makes every effort to minimise this risk as 
far as possible and to identify misconduct and to pur-
sue it systematically. Compliance with legal and ethical 
rules and principles is of central importance. The rules 
and principles, and the responsible handling of insider 
information, are set out in the Compliance Policy. The-
se provide all employees with guidance on integrity in 
business dealings. Managers and employees receive 
training on the compliance policy.

Information on corporate governance practi-
ces applied beyond the legal requirements
 
It goes without saying that the NFON Group is ma-
naged in accordance with the legal requirements. The 
values on which good corporate governance is based 
do not only require legality. They are also essentially 
based on ethically sound and responsible conduct. In 
implementing the growth-oriented corporate strate-
gy, the Management Board and the Supervisory Board 
as well as the employees of the NFON Group follow 
the following corporate values:

Agility – excellence – innovation – team spirit – custo-
mer orientation 

For NFON, the most important thing is to allow em-
ployees to make their own decisions. This increases 
their willingness to take responsibility. The employees 
are the company’s greatest asset. NFON recognises, 
develops and uses potential. At the same time, each 
employee is given the freedom to perform outstan-
dingly. This is the prerequisite for every NFON emp-
loyee to continue to develop and to achieve excellence 
in his or her field. There is a clear focus on achieving 
goals as a unit. Customer orientation is not just a buzz-
word for NFON. NFON sees its customers as friends. 
On this basis, each customer is addressed with open, 
transparent and personal communication.

NFON wants to put a smile on everyone’s face every day.

The Group corporate governance declaration including the declaration of compliance is published on NFON AG’s website:
https://corporate.nfon.com/de/ueber-nfon/corporate-governance
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